Tarrant  County  Texas 


Suzanne  hisnderson 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

whose  address  is  8,0  Houston  Street,  £^^^J££~  -  Lessor,  and 

~CUti°"  °f  tWS  -d  -  ~  Here, 

(the  "  eased  premises")  in  Tarrant  County  Tex* Sh,10  L6Sf 6  the  land  deserib^  on  Exhibit  "A"  attached  here  to 
reversion,  prescription  or  otherwise),  f^^X^TT  ****  ^  ™*  he^"q»te  by 

For  purposes  of  this  Lease,  "oil  and  gas"  nwK^SdSS  v''  deve'opinS>  P™d»™&  and  marketing  on  and  ga7 
lements  produced  through  a  well  bore.  W< incurs  aH  cnT      "  8r°US  ^^bons  and  their  constat 
hydrocarbons  produced  through  a  well  bore  "Gas"  inc  ude  h, r  COnde"sateL  diS,i"ate  and  other  and  ™s 

as  hydrocarbon  gases.  Expressly  exclude ^ fro^hi  Le«e  ar!  r>  ^ a"d  other  comm^al  gal  aTwe, 
prem.ses  shall  include  all  strips  and  gores,  stress  e~ts  Zl^"  '  SU'fUr  and  0ther  ,ike  mi"^als  The  leaded 
execute  at  Lessee's  request  any  JLkJtZs^E^    t  a"eyWays  adJacent  th^to.  Lessor  agrees  to 

accurate  description  of  the  leased  premises  VT^T^ZT  ,  for  a  ™™  corner 

~igmally  paid  LeSsee  shall  a  ^aT,L It  7^*7  aCrea«e  tha"  **  for  which  bonus 
Lease  was  acquired.  For  the  purpose  of  determining  me  amo™t  of  anv^h  ?  ^  WaS  °ri8inally  Paid 

acres  specified  on  Exhibit  "A"  shall  be  deemed  conl^T^^Z  Z  "Umber  °f  &™ 

I  this  Lease^  he™:  ale™  SK-TES ^  *  ^  ^  Pr°™  ^ 

o.l  or  gas  or  other  substances  co^reThereby  a«  oro^uced  in  na  °  y.mary  term  >'  ">*  for  as  long  thereafter  as 
pooled  therewith,  or  this  Lease  is  otherwise  ^^Sr^g  *«*~  «  *»  ** 

Lessor  as  &£  (^^bSS^I^  ?  ^  «»  paid  »y  ^ssee  ,0 

twenty  five  percent  (25-/0)  of  such  producL,  ^0™^^^^  faCi"'tieS' ,he  roya,,y  sha"  b« 

cred,t  at  the  oil  purchaser's  transportation  faculties  umritodJL  r  ^  u  '°  LeSS°r  at  ,he  wellhead  or  t0  L«sor's 

production  at  the  wellhead  m^prto^SK  le^e l^H  ^  ^  to  pUrehase  ™* 

same  field,  then  in  the  nearest  field  in  which  there  is  such  a  nre^Hin  J  nri!  f  H  n°  SUCh  price  then  prevaiHnS  in  the 
and  (b)  for  gas  (including  casinghead  gas)  Td  a  1  oler  sublno^  ^  f  productIon  of  simi|ar  grade  and  gravity; 
percent  (25%)  of  the  proceeds  realized  bfi^S^^ZTZ^**  ^  the  r°yalty  sha"  be  ^  five 
part  of  ad  valorem  taxes  and  product  severe :or  ofter  JST?' '  ^Tf  *  f  ^  °f  Sale' less  a  Pr°P°rtionate 
deductions  described  below;  prov,ded ttaTLe?"ee ^sha^have  *  cf "*  Permitted  Unaff"ia,ed  ,hird  party 
prevailing  wellhead  market  price  oaid  foZrndltL  7  •   I       ,con  ,nuing        to  P^chase  such  production  at  the 

prevailing  in  the  ^^^T^SitTiS  ?he  *      *        ^  (<>I  *  "°  SUC"  price  then 

purchase  contracts  entered  Into  on  to  Z^*^  ^^„^  f„PTf' "ng  purSUant  to  comparable 
purchases  hereunder.  If  at  the  end  of tL  ^m*Z,l™Tr  pKfmi  ^ 35  the  date  on  which  Lessee  commences  its 

therefrom  .s  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being  mainSed  by  ^rattens 

sZ  rrnUC  r  nS I,?8/0"1  ^  f 8866  fr°m  a"0ther  We"  °r  We,ls  on  the  leased  premi^  «  '"Co"  ed TheTwrno 
Mnt,^7  ^  dUe  ""I"' 41,6  end  °f  ,he  9°-^  ^  next  following  ™^°«  of  such  operations  01  Zl„ 

Notwithstandmg  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed  that  after  toexpTraZn  oHhe 
primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment  of^TroSXSZ  than 
single  period  of  up  to  two  (2)  consecutive  years.  y  ^ 

„■„„»  •  ?°ufe  0n  0i''  SaSJ?d  °ther  substances  Produced  and  saved  hereunder  which  are  processed  in  a  processing 
oflV  ™  H  ^  S"  a,ffil'a,e,  °f  LeSS6e'  haS  3  direet  or  indirect  interest-  sha»  ^  calculated  based  uponTe  h  S,er 
1  hIT  h    reC,erd  °rJthe  Va'Ue  °f  the  pr0ducts  50  processed-  Simi'arly,  on  oil,  gas  and  other  substances 

produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  basedTrS 

anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall 

eatheHno  H  h  VT     ^  °Uhe  C°StS  °f  pr0duCtion  or  any  Post-production  costs,  including  costsTf  I  fting 

gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  market  tog 

l  lZS^rn,f^ratl°,n  OT  depreCiat!0n  of  "V  plant  or  otb-  facility  or  equipment  for  processing  of  tr  aT,  0  \  t 
gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than  or 
less  than  Lessee  in  sales  to  nonaffiliates.  s 

ten  ne^nmn"/d„hfe,rhin'  ""^  ^  '  corp°ration>  joint  ventoe,  partnership  or  other  entity  that  owns  more  than 

ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


outstanding  voting  interest-  or  (ii)  a 

otherw.se  being  maintained  in  force  but  Less  J ;<  thl  P"maiy  tem>  OT  at  «V  >i™e  thereaC  ttfa  f ■  yS 

the  production  of  oil  or  m«^^^^^^eoD^^yB^^ZZ.^a^a'^ 

interL  -l^^^^^*  t"  r^f  th  '°  ^  a"  *  ^  ^  °f  *  leased  premises  or 
so  in  order  to  prudently  develop  or  operate  the  leased  nr^i  wiT"ever  Lesse<=  deems  it  necessary  or  proper  to  do 
ST  SUCh  °ther  kndS  °r  ^  P«^£  LlndX^0'  Simi'ar  P00""8  -*LtyPexfsTs  w'h 

we  i  ?  U      Un"  Crated  pursuant  to  'he  Pool  ng  aX^^^T^  C°Vered  by  this  Lease  sha»  •* 

well  which  >s  not  a  horizontal  completion  shall  not  exceTJ Sfsm  ^  "n,t  f°rmed  by  such  P°olin8  **  ™  oil 
™  (IOo/0),  a„d  for  a  gas  we/or  a  ™  Pl«s  a  maximum  acreage  tolerLe  often 

maximum  acreage  tolerance  often  percent  (10%);  providedftot  a  larL  T  u''^  hUndred  forty  (640>  acres  Ph»  a 
horizontal  completion  to  conform  to  any  well  pacing  or  dt^  ,v  nSLT  hT  6  ^     ™     We"  0r  *as  we»  - 

^?Tratu,au,horityhavingJurisdictio"todoso.  ZV„~tfZl  may  "k  prescribed  or  permi,ted  a"y 

shall  have  the  meanings  prescribed  by  applicable  law  Z  he  IZZi^  foI^omS^  terms  "oil  well"  and  "gas  well" 
prescribed,  "oil  well"  means  a  well  with  an  i^^JlT^^^T^  aUth°rity  or'  if  no  defini,ion  is  «> 
means  a  well  with  an  initial  gas-oil  ratio  oH  00  000  0  ,        ^  10°'000  CUbk  feet  per  barrel  and  "»«  well- 

conducted  under  normal  prodllTco^t^S  uslT^L  T  *  **"  *" ' ^  baSed  0n  24"hour  test 
and  "horizontal  completion"  means  a  w   Tn  wh  1  Tt«  2Z  °f  CqUiVaIent  testin* 

reservoir  exceeds  the  vertical  compon Z  h lof  t  Ixer^nT?  COmponen'  °{ the  ««»  completion  interval  in  the 
firs,  production,  Lessee  shall  B^7^^t^ZX^n"T  T"^'  ^  (90)  ^  °f 
pooling  which  may  be  retroactive  to  first  produclon InTh eT,  TdeSCnblng  the  unl,and  statm8  effective  date  of 
acreage  shall  be  included    Producdon  dri  nt!  1        I  S°r  S  3Creage  18  lncluded  in  a  wdl-  a»  of  Lessor's 

acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unif  XoHng  inTn ^or  more 
instance,  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  L^see  shall  "have  the 

of  TTJ °  reV,SC  r  T  "T11^  by  CXpansion  °r  COntraction  or        either  bef<>re  ^^L^ 

of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the  govern^ 

au  honty  having  junsdicUon,  or  to  conform  to  any  productive  acreage  determination  made  by  such  foveZS 

sia^The  t    f  *  Sf  ^  file  of  record  a  ™«™  declaration  describing  the  revised  unit  and 

stating  the  effective  date  of  revisioa  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of  such 

^orH?  1  ,T?  T  P;°dUCti°n  °n  Which  r°yaltieS  are  payable  hereunder  sha11  ther^fter  be  adjusted 
™  vTJZL  A       tTn   P™^'10"  in  WW  a  unit,  or  upon  permanent  cessation  thereof,  Lessee 

may  terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination 
Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate 
tracts,  no  pooling  or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or 
result  merely  from  the  inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to 
pool  as  provided  above  with  consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph,  the  words 
separate  tract  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from 
that  as  to  any  other  part  of  the  leased  premises. 

7.  Partial  Interests.  If  Lessor  owns  less  than  the  foil  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 
royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewith 
shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  foil  mineral  estate 
in  such  part  of  the  leased  premises. 

8.  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise 
transferred  m  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder 


otherwise  stated  her in  .f^  ^  reqUireme",S  i^^^^^«°f 
obligations  thereafter  arising wth  "s  ,nterest  Sunder  in  whote  or  n  oaH     d,V'?,0n  °rder-  ExceP<  " 

obligations  with  respecUole  to  the  tTanst^  interest,  and  ftlTof  If?  Sha"  be  relieved  of  «« 

transferred.  If  lZT„! transferred  mterest  shall  not  affect  theriehKnfT  transfere«  to  satisfy  such 

obligation  toJ^SSi*  f"  «  interest  in  ."  *  8^&J,,h  '°  ™y  ^ "°<  » 

<nenetacr.g^^^ 

^"      Reiease  and  VertiVq|  pUeh  PI 

terms  of  this  iTe  I  n^f  '  re,Case  as  t0  such  Portion  or  portions  of '  thfc  I «  ^T? ItS  successors  or  assigns, 
renewal  of  L  ^"  the  ^P™'™  of  the  primary  term  afVht  i  LeaSe  Wmch  have  terminated  under  the 

wen]  SSS" to  n  e     comp,etion  and  — *  °f 

the  0,1  and  gas  industry,  the  level  and  nature  of  deleloomen ttZ T         *  y  aVa''able  and  technology  in 

sites  and  the  fact  Lessee's  operations  are  ^J^^,"^^!^  ,he  ^  of 

electric-powered  equipment  in  its  operations  Es^^t^™^1"*^"*-  ^  Lessee  utilizes  any  non- 
.nstalling  a  noise  suppression  muffler  or  Uke  equS.  ^  '°  mUffle  the  S°Und  therefrom  ^ 

jurisdiction,  including  environmental  reflations'  ^LIT  ^  °f  a"y  a0™™""*  authorit  havi 

wells,  and  the  price  rff  oil,  ^Z^^^Tt'o  SEeT"  ^  T"  ""^  * 
orders  are  less  restrictive  than  the  terms  of  tfm  I  thk  ~Z 7'n  7  ,  !fn  y  such  1aws'  mks>  relations  or 
other  operations  are  prevented     S  ^  ^  forking,  production  or 

option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  lisee  shall  not  be  liabk  for  bracTof 
fnTer^eT  *  ^  ^  ^  When  dri"ing'  produCtion  or  other  ^L  ^J,  ^  or 

13.  Indemnity,  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
then-  officers,  employees  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  respective 

acIV„UfC£eSS°rS  ?  aSSignS 'J"*""**  the  "Lessor  *»««■">.  of  ""I  from  all  and  any  actions  and  caTseTof 
action  of  every  nature  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  is  sought 

ml™      J  ^  ,0'  a"  "T*  and  exPenses  which  «  «— '  "y  the  activitieVof  Lessee"  L  offlceS 

employees  and  agents  ansmg  out  of,  mcidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the 

Z ^!  TS  °r  e  d""  S'te  °r  onions  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of 
any  of  the  terms  or  Prov,s.„ns  of  this  Lease,  or  by  any  other  negligent  or  strictly  liable  act  or  omission  of  Lessee! 

s  f,",  V  a8T*be  "able  f0r'  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties 
™T  .  T  !l uab',il,es' Iosses'  dan,aSes>  actions'  Property  damage,  personal  injury  (including  death), 

costs  and  expenses,  or  other  harm  for  which  recovery  of  damages  is  sought,  under  any  theory  includL  tor 
contract,  statute  or  strict  habdity,  including  attorney  fees  and  other  legal  expenses,  including  those  related  to 
environmenta  hazards  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  in  any  way  related 
to  Lessee's  failure  to  comply  with  any  and  all  environmental  laws;  those  arising  from  or  in  any  way  related  to 
Lessee  s  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or 
operations  site;  those  arising  from  Lessee's  use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that 
may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other 
act  or  omission  of  Lessee,  its  directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests, 


17V 

a"  obliga«,;3Ss^are^rL0lba,ney  diSPU,£  ^  ""^      LeaSe  sha»  «»  »  Tan.nt  County,  Texas,  where 

vicinity,  surface  locations  for  well  sites  in  the  virinitv  d*  De  set  forth  "»  this  lease  and/or  other  leases  in  the 
surface  loea,ion(s)  for  drilling,  reworking  or  rt^Zl™/  ^T"  "**  ™y  ~  ^Sl^ 

after  restricted  or  not  allowed  on  the  lelse  premisTor  X*  ™f efore;  sinCednllinS>  rew^ing  or  other  operations  are 
conducted  at  a  surface  location  off  of  the  iL  e  prlTse^  oToff  of  ?"  H    "T^'  *  U  agreed  ,hat  an*  s»<*  ™s 

reworking,  producing  or  other  operations  under  the  iZe  ,    ?    Atonal  well  for  the  purpose  of  drilling 

tase  be  deemed  operations  conducted  on  the Z  e  P™ s£  No IZ  cot  ^  Sha"  for  ™-  °" ^ 

anysurfacerestnet.onsorpc.lingpro.sionsorrest^^^ 

UL)  years  as  to  all  or  any  portion  of  the  acreage  tteXdtaSZL^,^^8  3  Peri°d  °f  ^ 

action  required  by  Lessee  to  exercise  such  option  being  the  pT™e„Uo  r  '    T  r  T'6  ""'^  S°  eX,endei  ™e 
bank  named  herein)  and/or  such  parties  entitled  under  Lyl  ZZ of  ™ 7  ^  credit  at depository 

Portion  oftheacreage  then  co^^ 

«  ^>     construed,  interpreted  and  enforced 

herein  be  determined  to  be  invalid  by  a  court  oTcol^f  ^  choice-of-law  rules.  Should  any  of  the  provisions 
enforceability  of  any  other  problem  anT^  *  affeed  that  ,his  sha"  °°«  »*«  *e 

determined  to  be  invalid  ^mZ^^Ts^Z  o^tXlt^  '°  "iT^ tha'  pr°Vlsion  so 
titles  appearing  in  this  Lease  are  for  convent  only  Ld  shSl  not         laW,re^dln8  such  Prov™on.  The  section 
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STATE  OF  TEXAS 
COUNTY  OF  TARRANT 
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EXHIBIT  "A" 
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